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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

whose  address  is  810  Houston  Street,  Fort  Worth,  Texas 76* oiasLessw    '  '  35  LeSS°r'  31,(1  ^  Inc- 

-^o.'SS^r^  ^  and  the  covenants  herein 

"leased  premises")  in  Tarrant  County,  Texa  feSne^ 

reversion,  prescription  or  otherwise),  for  th Tpur^t7Zl«UTT  """J"  Le5S°r        hereafter  ac°^  by 

purposes  of  this  Lease,  "oil  and  gK"w*^£%£^jF*^  T^"8  and  oiI  and  Sas-  For 

prodnced  through  a  well  bore.  "Oil"  indute  alfcondemate  S^Z'oZrtT^  ^  "f  C°nS,itUen'  dementS 
through  a  well  bore.  "Gas"  includes  helium  c^Z^^l  ^.        gaSe0US  Mrocarboiis  produced 

Expressly  excluded  from  this  Lease  b^I^^^^00^'  ^  35  Carbon  gases, 

strips  and  gores,  streets,  easements,  hS^^^^^JT^  *  ^  tactade  * 

any  additional  or  supplemental  instruments  reasoLh ! f  UsS°'  agrees  t0  execute  at  Usee's  request 

premises.  In  the  event  lJ^^SZJSST^  f  T  1TP      °r  3CCUr3te  descriPtio"  of  the 
additional  bonus  at  the  rate  P^e^Jh^Zt^Z^Zn^  was  originally  paid.  Lessee  shall  pay 

t  «  3'     77?*'  f?^'1^,  °n  0iI'  gaS  and  other  substances  produced  and  saved  hereunder  shall  be  paid  bv  Lessee  tn 

bTL  f  f   ?  1?      nearcf  f',eld  'I  WhiCh ,here iS  SUCh 3 Prevailin* Prfce> fOT Potion °f  graiand gr  vfty  and 

(b)  for  gas  (moulding  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five Wen  (25%) 
of  the  proceeds  reahzed  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of a X  J 
faxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  thu-d  party  deductions  authorized 

o^TnaTf  T  ^  Sh31;  h3Ve  ^  C°ntinUing  righ' '°  PUrchaSe  SUch  Producti°»  at  *e  prev^^CZd  Zket 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  Md 

,t  <  1,  ,      1"7hlCJh  'here  15  SUC"  3  preV3iiing  Prfce)  Pursuant  t0  sparable  purchase  contracts  entered  in  o  on 

the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchased  hereunder.  If  at  the Tend  of  the 

nr       Umet 'herea/ter  °ne  °r  m°re  We"S  0"  the  ,eased  °<  lands  P«»*  therew  m  a7e  capabfe  of 

producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  o 

producfon  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  iroductaL Km 

quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  traced  shall  be  deemed  capable  of 

JwE?*  m  TP  ^Tu- fOT  3  Peri0d  °f  ™ety  (90)  consecutive  «*  well  or  wells  are  shut-in  or  production 
therefrom  ,s  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  th,s  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
sa,d  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  LeLe-  provide! 

,„TVer'  u        f  ^aSeJ1S  °'herWiSe  being  ™inteine<i  °y  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90  d» 
penod  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything. to  the  contrary  herein  it  is 
express  y  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right7contmue  fh 
Lease  ,n  force  by  payment  of  shut-.n  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

i„  whi,h  ,R°yaltieS  on  oi''fs  and  ,other  ^bstances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
m  wh,ch  Lessee  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  subLnces  priced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  aching  to  he 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gfmeTclpreT 

ml  e lZl°J  d?h°H  "  be3r  3"y  P3n  °f  ^  C°SB  °f  pr0dUC'i0n  °r  ^  PO^Foduction  costs,  including  costs  of 

l.fting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
ml  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates.  F  s»<=««* 

ten  nerrpnw,n?^f  it*'  '  wfilT"  meanS  (i)  a  corP°ration'  J'oint  venture>  Partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest-  or  (ii)  a  c 

particular  we., '  °0  Zl  £n  oTZTl  W  C3USe  '^e'disbuLd  to  W  iK™  J,  "  "  "  Me 

Thereafter,  Lessee  "^  dfa^S^W1^  after  "*  end  of  ^Zl^^F*?**  ^  3 
month  after  the  month  in  which  ZZ on  s  so,d  rf™?  "hT  **  ^  °n  »on  by  ter^jT**"*, 
rate  from  due  date  until  paid,  whfch  amoZ  L~  roya,«y  wil, 

action  of  any  fiovernment K   •*     ?    g    revislon     unit  boundaries  pursuant  V?^  p3ying  ^uantities) 

wan 

we  s  located  on  other  lands  not  pooled  therew  th   ThTe  hal he  nn  ^  uncomPens«ed  drainage  by  any  well  or 

wells  except  as  expressly  provided  herein.  3"  be  "°  COVenant  t0  *®  exploratory  wells  or  any  aodkional 

.h.1^ 

either  before  or  after  the  commencement  of  prclction^e^L^^l  "  3"  ""^^  C0Vered  ^  this  lease, 

prudently  develop  or  operate  the  leased  prerrfises,  vteter^J^^?*  *  PI°Pa  t0  d°  50  in  or^  » 

lands  or  mterests;  provided,  however,  that  the  enfte  WseS  prS  tve^  "ifT  ^  Wi*h  reSpeCt  t0  such  oth« 
created  pursuant  to  the  pooling  authority  granted  hereiT  The umTforme hi  "  i  L,eaSefSha"  66  ^ded  in  any  unit 
horizontal  completion  shall  not  exceed  eighty  (80)  acri  plus  a  y  SUChPoollnS  for  an  oi'  well  which  is  not  a 

gas  well  or  a  horizontal  completion  shall  naST^JfomZo^  "f"™  °f  *°  P<*CeM  (10%>'  and  f<»  a 
percent  (10%);  provided  that  a  larger  unit  may  be  forme ^f^an  w,  fl  '  j?"*  t  maXim"m  3CreaSe  M^  of  ten 
any  well  spacing  or  density  pattern  that  may  ta»S„Z2,  ^  °r  h°nZ°ntal  C°mpletion  t0  conform  t0 
do  so.  For  the  purpose  of  the  foregoing,  ^uZ^^^C^V^T^  ^  jUrisdietion  t0 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  ifso  nrlrt^  m  the„mean,nSs  Prescribed  by  applicable 
0.1  rauo  of  less  than  100,000  cubic  feet  per  barrel  ■  u   ^  meanS  3  We»  with  an  ^"ial  gas- 

feet  or  more  per  barrel,  based  on  24io^^u^L^  7  "?         ^  Wi°  °f  100'000  c»bic 

separator  facilities  or  equivalent  testing  Cpmen"  and  "ho^ 

component  of  the  gross  completion  intervaUn  the  rLvot  ex3  he  ve2»T      mea"S  u  Which  the  horizontal 

rights  hereunder,  within  ninety  (90)  days  of  f^t ^ZTZffl^^T  In  eXerdsing  itS  p0oIinS 

unit  and  stating  the  effective  date  of  pooling  which  may  b "retoacHvtfo  r!  ,  Z  3  Wmen  declaration  describing  the 
included  in  a  well,  all  of  Lessor's  acreaee  shal7bl  inHnH^  P  ^  ,  productlon-  In  *e  event  Lessor's  acreage  is 
which  includes  the  leased  p^^^^^t  w^T',  °Perati°nS  an*whCTe  on  a  unit 

premises,  except  that  the  prXt  on  on  wWct  r  el  «       t P  01  reWOrldn8  operations  «  **  leased 

production  which  the  net  acTa^  ove^  in  the      f*"  *  ^  Pr,°P°r,i0n  °f  **  ,0tal  unit 

mmmmMmmi 

^^7]ntT^t^-PC°^°!1  °"  WWCh  r°yaltieS  3re  P^able  bunder  sha!l  Th  rafter  be  ao]ust^ 

SfL  unfbv  fi W  ^  "  HCt'°n  m  Pa!Jn^  qU3ntitieS  fr°m  3  Unit>  M  UP°"  Permanent  nation  thereof,  Lessee  nly 
terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination  Poolins 

hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  sepa raT^  no  po^  ng 

or  unitization  of  royalty  mterest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  hi 

inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  M^oSboTJto 

consequent  allocauon  of  production  as  above  provided.  As  used  in  this  paragraph,  the  wofds  "separate  tmct"  mean  any  tTact 

wnhroyalty  ownersh.p  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to'any  otto P^7tkeCZ 

7  Partial  Interests  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
Z  bTred  Sh;  -'"  r0yalt'eS  P^'e  ^eunder  for  any  well  on  any  part  of  the  leased  p^Les  or  lai^wSS 
££  ££££££ST  that  LeSS°r'S  inter6St  in  ^  ^  °f  the  ^  Premi-  ^  to  «he  full  Lnera.  estate  In 
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g  Ass* 

part  of  this  Lease,  the  a£  admJn,strato^.  successors  and  assi^   provided  Z  shaU  extend  <° 

the  county  records.  No  Zei  ir*"  W  LeSSOT  withi"  «r  f(30) i  ' ThT'  ^  3SSign'S  »»* 
of  Lessee  hereunder  and  nn  IT  ownership  shall  have  the  effect  of  rvZi^l     ?      assignment  is  recorded  in 

furnished  the  orign,  i  Tc^TZT^  T  be  bi"di^  c^e^u^gf?  £  ^  the  obligations 
reasonable  satisfaction  of  Lessee  a u n  U'hen,'Cated  ^  of  the  documents  e^uS^fTn  has  ^n 

of  division  order  Exceot  ^ZZ,  SS°r  haS  sa,isfied  *e  notification  recu irZlTf  SUf.chanSe  of  ownership  to  the 

be  relieved  of  all  '       ^  *  Lessee  S&tf  ta  LeSSee's  usual  f°™ 

such  obligations  wtam  S  f  T"^  ^  TeSpeCt  t0  the  "•"faS^C^' ^  UsSee  sha» 
transferred.   If  Le  seetw^  *e  *ansferred  lnterest  sha"  ««  affect  the  rights  of  I  ^    1    °f  "*  ,ra"sferee  to  sa^fy 

9'      Release  anH  V*TTiral  p„„h  piaiI._   r  ^ 
f0™  or  fij^^rtT^te^SeS.  ^  M  a"y  time  and  from  time  to  time  deliver  fo  T  ,  ■ 

of^S^y  SrSrf^r^  "  «*  —  —  -  «  enter  upon  the 
operates)  on  the  leased  premises  or  within  six  hund^  feeUoW')  of  the  T"  T*™*  geophysical/seismic 
leased  premises  by  pooling,  as  provided  herein,  or  by  Zc  bna  «  ta^ont,  d  n  ^  Sha"  0nly  develoP  *e 

oto  lands  Lessee  shall  make  all  reasonable  efforts  n to use  re  d  "^,*1,,ln«  T^"^  ff°m  a  surface '^ion  on 
developing  the  leased  premises,  any  lands  pooled  therewi^or  ofterwTe  neighborhood  streets  or  thoroughfares  in 

shanbe^a 

and  gas  mdustry,  the  level  and  nature  of  oevdopmencZTS IZZnU     T  ^V™"  "«  ,echnol°^  in  ** 
fact  Lessee  s  operations  are  being  conducted  inor  neL  an  urbt  e^  deSrT  Vl*  Vlclm%of  Le-ee's       sites  and  the 

*  —  «*  whether  express  or  implied, 

including  environmental  regulations,  setback  r^uSmenTs  £^  £ Z'JZTT^J"*"**  ^ 
of  oil,  gas  and  other  substances  covered  hereby^  To  the  ote^Zhl.™        8     ,  productlon  of  wells,  and  the  price 
than  the  terms  of  this  Lease,  this  Lease  shall  control  ^S^e^^T*"™^         ^  ^  reS,rictive 
or  delayed  by  such  laws,  rules,  regulations  or  orders  «  bv  t»!t Productlon  or        operations  are  prevented 

thJLn  Indemnit,Y'  LeSS£e  hCreby  rdeaseS  and  discharges  Lessor  and  the  owner  of  the  surface  estate  alone  with 
their  officers  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees  and  ^ZwT^t^^ 
successors  and  assigns  (collectively  the  "Lessor  Pnrtwi  «f  a»n  <w*m  lit  j  "ivuees,  ana  meir  respective  heirs, 
nature  or  oth^r  harm  i  J^mZ  *    •  *  .  ^     \of  3,111  from  aI1  and  any  actions  and  causes  of  action  of  every 

HmM  t!T    u  .  '  inching  environmental  harm,  for  which  recovery  of  damages  is  sought,  including  but  not 

K£  H     '  e*0neT' indemnify'  defend  and  h0ld  narmless  the  Less»r  Parties  agai^any  arn^l  cfetof 

harm  for  wh.ch  recovery  of  damages  is  sought,  under  any  theory  including  tort,  contract,  statute  o^lriS  HaW  ftv 
nc.ud.ng  attorney  fees  and  other  legal  expenses,  including  those  related  to  envYroZemal  hazards  on ^oTundt  he 
leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  fai Zt TcomP"y  SpvST^ 
all  env,ronmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  T^a^U^ 
acnvt.es  m,  „»  or  under  the  leased  premises  or  at  the  drill  site  or  operations  sitef  those  Z£n  *Zm  "e  W of 


assignee  of  this  Lease,  "  of  S  i„tr^  h  gUeStS'  invitees  a™»  «*ir  4^1™'°"'  °fflcers'  e™P<°yees, 

*B^^KSSp2S£any  diSPUte  ariSi"8  Und6r  'his  L-        «e  in  Tarran,  County,  Texas,  where  al. 

'ease  premises,  governmental  rules  or 

surface  locauons  for  well  sites  in  the  vicinity  may  Sted  a^  Z     ***     ^  'eaSe  and/or  oth*  '^es  in  the  vTcinitv 
for  dnlhng,  reworking  or  other  operations.  Therefore 2TmiLfrV  T  enC°Umer  ******  Securin8  ^ce 
allowed  on  the  lease  premises  or  other  Iease7in7h!'  g'  reworklng  «  other  operations  are  either  restrict  „  „! 

location  off  of  the  leaPse  premises  £^  m  th vicing  ,  agreed  that  any  such  operations  cond^ctXa  surfaT 
provided  that  such  operations  are  associated  wi, a  Iectionaf  %L  t^T"""  ^  pooled  in  accordance  with  this  lease 
openmons  under  the  lease  premises  or  lands  poot TZ  l*h  Zn  T^  °f  working,  producing  or  othe 

conducted  on  the  lease  premises.  Nothing  conS  in  Thi Tt„t  t,  f°T  PUTposes  of  *is  '^e  be  deemed  operations 
poohng  provisions  or  restrictions  contained!*™,  Except  17^^  '°  "»  Smftoe  ™***»™ 

or  any  portion  of  the  acreage  then  held  hereunder  which ZwZxLeuT^     ,   f  ,f°^  ^  °f  two  (2)        as  <° 
to  exercise  such  option  being  the  payment  to  Lessor n™£ZTcre*Z  ZT  ?  ^  ?b  Mioa  re<,uired  *  Le^e 
parties  entitled  under  any  change  of  ownership  accor^lS^  an  T  bank  !lamed  «*"*  ««* 

Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral  fere  own^  hvT    T  addl,tl°na  consideration  of  the  sum  of 
extension,  in  the  acreage  so  extended.  If L  ta^^E^^l     P    ?  "ff  (°  SUCh  payment  at  such  tims  of 
shall  designate  such  portion  by  a  recordable in«„<  "  3  P°rtI°n  *     aCreage  then  covered  hereby,  Lessee 

0™seLs?a;:  i~fwSh°ou«    toThexas  and,shan  b?     in«  -  •» 

be  determined  to  be  invalid  by  a  court  rfS^eSdSTiM  „""<?•  Shou,d  ^  °f  the  provisions  herein 

other  provision  herein  and  that  theories SS^Jf     .  ^  **  Sha"  "0t  3ffeCt  the  enforceability  of  any 

to  effectuate  the  purpose  reae^^  P™Mon  so  determined  to  be  invalid 

for  convenience onl^d  shall  «<^^'^^^5^'»*'«. 

indude  the  others,  as  ^SL^  '  ^  ^  "*  <° 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


LESSOR/S: 


This  instrument  was  acknowledged  before  me  on  the  f        day  of  ^klW/j? 


KAIEN  A.  BOREN 

Notary  Public,  State  of  Texas 

My  Commission  Expires 

February  12,  2012 

ary  F  Dummitt 


Exhibit  "A" 


Block  21,  Lot5B 

Overton  West  Addition 

Cityof  Fort  Worth,  Tarrant  County,  Texas 

0.1844  acres,  more  or  less 
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